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Merger Notice

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger published
pursuant to the Economic Competition Regulations (Register, Publication and
Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew Binding
Notice). The Hebrew Binding Notice shall always prevail in case of any discrepancy or
inconsistency with the English translation.

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled by
such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of
the Person Filing the Merger Notice;

“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their
manufacturing, supplying or marketing substitute goods or vertical goods, as the case
may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is
defined in the Rules;

“Company” — as defined in the Law;

“Merging Company” — as defined in the Regulations;
The “Law” — the Economic Competition Law, 5748-1988;!
“Goods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of

I Law Book, 5748, p. 128.
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business are sold to the same customers or are manufactured, marketed, distributed,

supplied or consumed together;
“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other
goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)

(Temporary Provision), 5766-2006%;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied
by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,

distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” —a merger between companies operating on different levels of the
chain of manufacture, marketing and/or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,
distribute or supply Complementary Goods;

“Competitor” —as defined in the Rules;
“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person
thereto, from any connection to the business activity the subject of the merger

transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume or

Monetary terms; for Vertical Mergers: markets in which the share of at least one of

the Merging Companies is 30% or more, in volume or monetary terms;
“Market” or “Product Market” — as the term “Product Market” is defined in the Rules;

“Control” — as defined in the Law;

2 Regulations, 5766, p. 786; 5782, p. 42
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The “Regulations” — the Economic Competition Regulations (Register, Publication

and Reporting of Transactions), 5764-2004.
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the
following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties to
the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter |
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to
Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger
shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
ﬁle;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the

details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section 18
of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to the
Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the
Competition Authority website.
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Chapter C: General Information Concerning the Person Filing
the Merger Notice

This Chapter should be completed for all types of mergers

General details of the Person Filing the Merger Notice:

1.  Details of Person Filing the Merger Notice

Name of Person Filing the Merger Notice, company identification number, telephone
number, additional telephone number, street / post office box, house number, city,
postal code and e-mail address (hereinafter: the Person Filing the Merger Notice).

Deutsche Lufthansa Aktiengesellschaft. (""DLH")
Company identification number: HRB 2168
Venloer Strassw 151-153, 50672 Cologne, Germany
Telephone No: +49 69 696 91498

E-mail: christian.raepple@dlh.de /fracjk@dlh.de

2. The Person Filing the Merger Notice is
X The acquiring party

O] The acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in

section 1)
Street 7 post office box, house number, city, postal code and e-mail address.

31 Ahad Ha'am Street, Tel Aviv, 6520204
P.O.B. 2499, Tel Aviv 6102402

hagaid@s-horowitz.com

sharon.danieli@s-horowitz.com

Merger Notice | Competition Authority
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4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,
accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to

section 3, the following details as well:

Street 7 post office box, house number, city, postal code and e-mail address.
Hagai Doron, Adyv.,

Partner at S. Horowitz & Co.

Tel: 03-5670614; Fax: 03-5660974.

Sharon Danieli, Adv.,

Associate at S. Horowitz & Co.

Tel: 03-7457000; Fax: 03-5660974.

5.  Details of the Other Parties to the Merger Transaction

A. Italia Trasporto Aereo S.p.A. (“ITA” or "the Target" and together with DLH — the
“Parties”).

B. Ministry of the Economy and Finance of the Republic of Italy ("MEF" or "the
Seller").

Merger Notice | Competition Authority
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Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6.  Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to

section 1 of the Law:

[X] The transaction involves acquiring shares worth more than one-quarter of the

par value of the issued share capital.

X The transaction involves acquiring more than one-quarter of the voting power

in the acquired company.

[X] The transaction involves acquiring the power to appoint more than one-quarter

of the directors in the acquired company.

[X] The transaction involves acquiring the right to participate in more than one-

quarter of the acquired company’s profits.

'] A holding threshold prescribed in the Law will be surpassed as a result of a
different transaction.

"1 The transaction involves acquiring the principal assets of the company;

'] Other reason; specify if applicable.
7. The reasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to file

a Merger Notice:

{1 As aresult of the merger, the Merging Companies will become a monopolist as
defined in Section 26(a)(1) of the Law;
Specify the monopoly:

X The combined sales turnover of the Merging Companies, during the fiscal
year preceding the merger, exceeds the amount specified in section 17(a)(2) of the
Law, and the sales turnover of at least two of the Merging Companies is no less

than the amount specified in section 9(2) of the Regulation.

[X] One of the Merging Companies is a monopolist as defined in Section 26(a)(1) of

Merger Notice | Competition Authority
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the Law;

Note the aforesaid monopoly: On a precautionary basis, under certain narrow
market definitions, DLH might be viewed as having a market share above 50% in
certain direct short-haul routes to/from Israel, which are not relevant to the
proposed merger since there are no overlaps between the parties with respect to

such routes.
8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of
this Merger Notice.

None.
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Chapter E: Key Elements of the Merger Transaction

This Chapter should be completed for all mergers
9.  General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment, exchange
of shares, a combination, or other), and the consideration for the transaction or the

value at which the transaction is being effected.

Pursuant to the Investment Agreement, dated June 6, 2023 (the “Agreement” or the
“Proposed Transaction”), DLH will make a capital injection into ITA which will issue
new shares to be held by DLH. The initial shares to be held by DLH will amount to 41%
upon closing of the Proposed Transaction. As part of the Proposed Transaction, DLH will
acquire control over ITA based on special rights enabling DLH to determine the strategic
commercial behaviour of ITA. In addition, the Parties have agreed on mutual options to
be exercised at a later stage to sell the remaining shares to DLH as well.

The rationale for the Proposed Transaction:

For DLH, the Proposed Transaction provides a means to offer a broader range of
passenger flights to Italian customers and to develop ITA’s hub of Rome-Fiumicino. The
acquisition of ITA provides an opportunity for DLH for growth in the highly competitive
European point-to-point market, where DLH is facing and will continue to face fierce
competition from other carriers, not only being so-called low-cost carriers, and for
remaining competitive in intercontinental markets.

For the MEF, the Proposed Transaction is driven by its obligations undertaken in the ITA
State Aid Decision issued by the European Commission in SA.58173. In that context,
ITA’s Business Plan was envisaging — among other things — ITA’s participation in a global
alliance and building a strategic commercial partnership with a European player to
establish stronger presence on both long-haul and European markets, with a gradual
network integration. Furthermore, the Prime Ministerial Decree (DPCM), issued on 22
December 2022 and published in the Italian Official Gazette on 2 January 2023has the
aim of accelerating the conclusion of an industrial partnership for ITA to pursue the
objective of ITA’s industrial development and future growth, with particular focus on
national hubs and its entry into strategic markets and increase of long-haul routes.

For ITA, the Proposed Transaction provides the opportunity to expand its portfolio, to
serve strategic and economically sustainable routes, and thus to increase customer reach.
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10. A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the

business move embodied in the merger transaction.

In this chart, set out the share of holdings before and after the merger transaction.

Current Structure

Ministry of the Economy and
Finance of the Republic of Ttaly
(MEF)

100%

ITA

Post-Closing Structure

Ministry of the Economy and Deutsche Lufthansa
Finance of Republic of Italy Aktiengesellschaft
(MEF) (DLH)
59% 41%
ITA
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11. The Business Activity
Briefly describe the business activities which are the subject of the merger transaction.

Briefly describe the areas of activity being acquired or sold in the merger.

ITA is an Italian air carrier, created by the Italian State on 9 October 2020. ITA is wholly
owned and controlled by the MEF and is a member of the global airline alliance, Sky Team.
It is incorporated under Italian law and headquartered in Rome, Italy.

ITA provides full passenger air transport coverage of Italy (where its flights are operated
from/to Rome Fiumicino and Milan Linate) and offers direct and connecting flights to major
European capitals, Mediterranean destinations and intercontinental markets for traditional
tourism and business. As of today, the airline is operating 80 aircraft of which 62 narrow-
body aircraft and 18 wide-body aircraft.

ITA also has some limited air freight/cargo activities resulting from cargo transports in the
belly of their passenger aircraft and is a member of the Sky Team Cargo alliance (established
and operated by Sky Team airline alliance).

In Israel, ITA operates direct passenger flight service only on the Rome (FCO)/Tel-Aviv
(TLYV) route. ITA also offers indirect routes to other destinations, but they only represent a
small part of its operations relevant to Israel. In addition, ITA offers belly cargo to/from
Israel.

Further information on ITA is available on its website at: www.ita-airways.com

12. Location of the Business Activity

Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. If said activity
is conducted in specific geographic regions, these should be specified.

Worldwide.

3 For the avoidance of doubt, any reference to products, activities or markets shall not be deemed a relevant
market definition.
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Chapter K: Attached Documents and Additional Information
This Chapter should be completed for all types of mergers
46. Documents to be Attached
(@) A final, signed merger agreement and all appendixes thereto.
The Sale and Purchase Agreement, dated June 6, 2023 attached as Annex “1”.
(b) Audited financial statements for the Person Filing the Merger Notice for the last 2 fiscal
years. However, companies whose shares are listed for public trading may satisfy this
by referring to documents published in public reports available online; a foreign

company filing a Merger Notice may attach the audited financial statements of the

companies through which it operates in Israel, instead of its own financial statements.

DLH's annual report for the year 2023 may be find in the following link -
https: /7investor-relations.lufthansagroup.comvfileadmin/downloads/en/financial-

reports/annual-reports/LH-AR-2023-e.pdf

DLH's annual report for the year 2022 may be find in the following link —
https: //investor-relations.lufthansagroup.comv/fileadminsdownloads/en/financial-

reports/annual-reports/LH-AR-2022-e.pdf

47. Additional Information Relevant to Examining the Merger’s Competitive

Implications

Provide any additional information relevant to analyzing the merger’s effect on
competition which might, in the opinion of the Person Filing the Merger Notice, affect
the Director-General’s decision on the request to approve the merger. For example:
that the particular market is regulated by the State, that the Person Filing the Merger
Notice has cross-ownership with other competitors or lending relationships with
competitors or those who control them, etc.;

In lieu of the above, an accompanying letter may be attached, in Hebrew or in English;
if an accompanying letter is attached in English, attach a translation into Hebrew,
together with an advocate’s confirmation that the translation matches the text in
English.

Please see attached cover letter.

Merger Notice | Competition Authority

1/35284/0/12835733/1



https://investor-relations.lufthansagroup.com/fileadmin/downloads/en/financial-reports/annual-reports/LH-AR-2023-e.pdf
https://investor-relations.lufthansagroup.com/fileadmin/downloads/en/financial-reports/annual-reports/LH-AR-2023-e.pdf
https://investor-relations.lufthansagroup.com/fileadmin/downloads/en/financial-reports/annual-reports/LH-AR-2022-e.pdf
https://investor-relations.lufthansagroup.com/fileadmin/downloads/en/financial-reports/annual-reports/LH-AR-2022-e.pdf

DocuSign Envelope ID: 2E9D0287-970D-4845-BODE-05FCE51DE1B0O

T SSRAEL
COMPETITION
AUTHORITY

Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

48. Declaration of Person Filing the Merger Notice and Undertaking regarding the Provision
of Correct, Full and Up-to-Date Information

I, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of my
knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant detail or

appendix is missing (including accompanying letters and any written or oral understandings).

3. The undersigned Company knows that the information contained in the Notice and in the
Appendixes hereto shall be used by the Director-General for Competition to decide whether to
approve the merger subject of this Notice, and the undersigned Company knows and
understands its duty to provide correct, full and up-to-date information to the Competition
Authority.

4. The undersigned Company undertakes to inform the Director-General of any change in any

information provided in the Merger Notice, after its filing and prior to the Director-General’s

decision.
Date: 5 August 2024 Name of Company: Deutsche Lufthansa
Aktiengesellschaft.

Authorized Signatory: Stamp of Compasishe L ufthansa AG
DocuSigned by: Legal Depanment FRA G
% C@, Lufthanes AvishaR

| * Airporing
D-60846 FranihwM

e A56967A848934AE ... .
I, Christine inowak, tawiur repiesentative or legal counsel for Deutsche Lufthansa AG, hereby

certify that the above signatory, Christian Raepple, who acts as Senior Director at Deutsche
Lufthansa AG is authorized to sign this Form and has obtained all approvals necessary under
the law and under Deutsche Lufthansa AG’s documents of incorporation for the above

signatory to sign this Merger Notice on behalf of Deutsche Lufthansa AG.

Signiert von:

(unistine Mowak

4BCAB5ES5788CACB...
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Merger Notice

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger published
pursuant to the Economic Competition Regulations (Register, Publication and
Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew Binding
Notice). The Hebrew Binding Notice shall always prevail in case of any discrepancy or
inconsistency with the English translation.

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled by
such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of
the Person Filing the Merger Notice;

“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their
manufacturing, supplying or marketing substitute goods or vertical goods, as the case
may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is
defined in the Rules;

“Company” — as defined in the Law;

“Merging Company” — as defined in the Regulations;
The “Law” — the Economic Competition Law, 5748-1988;!
“Goods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of

I Law Book, 5748, p. 128.
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business are sold to the same customers or are manufactured, marketed, distributed,

supplied or consumed together;
“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other
goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)

(Temporary Provision), 5766-2006%;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied
by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,

distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” —a merger between companies operating on different levels of the
chain of manufacture, marketing and/or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,
distribute or supply Complementary Goods;

“Competitor” —as defined in the Rules;
“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person
thereto, from any connection to the business activity the subject of the merger

transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume or

Monetary terms; for Vertical Mergers: markets in which the share of at least one of

the Merging Companies is 30% or more, in volume or monetary terms;
“Market” or “Product Market” — as the term “Product Market” is defined in the Rules;

“Control” — as defined in the Law;

2 Regulations, 5766, p. 786; 5782, p. 42
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The “Regulations” — the Economic Competition Regulations (Register, Publication

and Reporting of Transactions), 5764-2004.
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the
following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties to
the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter |
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to
Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger
shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
ﬁle;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the

details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section 18
of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to the
Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the
Competition Authority website.
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Chapter C: General Information Concerning the Person Filing
the Merger Notice

This Chapter should be completed for all types of mergers
General details of the Person Filing the Merger Notice:
1.  Details of Person Filing the Merger Notice

Name of Person Filing the Merger Notice, company identification number, telephone
number, additional telephone number, street / post office box, house number, city,
postal code and e-mail address (hereinafter: the Person Filing the Merger Notice).

Italia Trasporto Aereo S.p.A. ("ITA")

Company Identification Number (RCS Number):
RM-1622937; VAT and Tax No. 15907661001
Address: Via Venti Settembre 97, Rome, 00187, Italy

Email: italiatrasportoaereo@legalmail.it

2. The Person Filing the Merger Notice is

[ ] The acquiring party
X] The acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in
section 1)

Street 7 post office box, house number, city, postal code and e-mail address.

31 Ahad Ha'am Street, Tel Aviv, 6520204
P.O.B. 2499, Tel Aviv 6102402

hagaid@s-horowitz.com

sharon.danieli@s-horowitz.com
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4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,
accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to

section 3, the following details as well:

Street 7 post office box, house number, city, postal code and e-mail address.
Hagai Doron, Adyv.,

Partner at S. Horowitz & Co.

Tel: 03-5670614; Fax: 03-5660974.

Sharon Danieli, Adv.,

Associate at S. Horowitz & Co.

Tel: 03-7457000; Fax: 03-5660974.

5.  Details of the Other Parties to the Merger Transaction
A. Deutsche Lufthansa AG (“DLH”, and together with ITA — the “Parties”).

B. Ministry of the Economy and Finance of Italian Government ("MEF" or '"the
Seller").
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Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6.  Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to

section 1 of the Law:

X] The transaction involves acquiring shares worth more than one-quarter of the

par value of the issued share capital.

X The transaction involves acquiring more than one-quarter of the voting power

in the acquired company.

X The transaction involves acquiring the power to appoint more than one-quarter

of the directors in the acquired company.

X The transaction involves acquiring the right to participate in more than one-

quarter of the acquired company’s profits.

'] A holding threshold prescribed in the Law will be surpassed as a result of a

different transaction.
"1 The transaction involves acquiring the principal assets of the company;

'] Other reason; specify if applicable.

7. The reasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to file

a Merger Notice:

(1 As aresult of the merger, the Merging Companies will become a monopolist as
defined in Section 26(a)(1) of the Law;
Specify the monopoly:

X The combined sales turnover of the Merging Companies, during the fiscal
year preceding the merger, exceeds the amount specified in section 17(a)(2) of the
Law, and the sales turnover of at least two of the Merging Companies is no less
than the amount specified in section 9(2) of the Regulation.
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"1 One of the Merging Companies is a monopolist as defined in Section 26(a)(1) of
the Law;

Note the aforesaid monopoly: Please refer to DLH merger notice form.

8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of
this Merger Notice.

None.
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Chapter E: Key Elements of the Merger Transaction

This Chapter should be completed for all mergers
9.  General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment, exchange
of shares, a combination, or other), and the consideration for the transaction or the
value at which the transaction is being effected.

Pursuant to the Investment Agreement, dated June 6, 2023 (the “Agreement” or the
“Proposed Transaction”), DLH will make a capital injection into ITA which will issue
new shares to be held by DLH. The initial shares to be held by DLH will amount to 41%
upon closing of the Proposed Transaction. As part of the Proposed Transaction, DLH will
acquire control over ITA based on special rights enabling DLH to determine the strategic
commercial behaviour of ITA. In addition, the Parties have agreed on mutual options to
be exercised at a later stage to sell the remaining shares to DLH as well.

The rationale for the Proposed Transaction:

For DLH, the Proposed Transaction provides a means to offer a broader range of
passenger flights to Italian customers and to develop the hub in Rome-Fiumicino. The
acquisition of ITA provides an opportunity for DLH for growth in the highly competitive
European point-to-point market, where DLH is facing and will continue to face fierce
competition from other carriers, not only being so-called low-cost carriers, and for
remaining competitive in intercontinental markets.

For the MEF, the Proposed Transaction is driven by its obligations undertaken in the
ITA/Alitalia State Aid Decision. In that context, ITA’s Business Plan was envisaging —
among other things — ITA’s participation in a global alliance and building a strategic
commercial partnership with a European player to establish stronger presence on both
long-haul and European markets, with a gradual network integration. Furthermore, the
Prime Ministerial Decree (DPCM), issued on 22 December 2022 and published in the
Italian Official Gazette on 2 January 2023, superseded the previous February 2022 Decree
with the aim of accelerating the conclusion of an industrial partnership for ITA to pursue
the objective of ITA’s industrial development and future growth, with particular focus
on national hubs and its entry into strategic markets and increase of long-haul routes.
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For ITA, the Proposed Transaction provides the opportunity to expand its portfolio, to
serve strategic and economically sustainable routes, and thus to increase customer reach.
10. A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the

business move embodied in the merger transaction.

In this chart, set out the share of holdings before and after the merger transaction.

Current Structure

Ministry of the Economy and
Finance of the Republic of Ttaly
(MEF)

100%

ITA

Post-Closing Structure

Ministry of the Economy and Deutsche Lufthansa
Finance of Republic of Italy Aktiengesellschaft
(MEF) (DLH)
59% 41%
ITA

Merger Notice | Competition Authority




-
-

=

" ISRAEL
COMPETITION
AUTHORITY

11. The Business Activity
Briefly describe the business activities which are the subject of the merger transaction.

Briefly describe the areas of activity being acquired or sold in the merger.

ITA is an Italian air carrier, created by the Italian State on 9 October 2020. ITA is wholly
owned and controlled by the MEF and is a member of the global airline alliance, Sky Team.
It is incorporated under Italian law and headquartered in Rome, Italy.

ITA provides full passenger air transport coverage of Italy (where its flights are operated
from/to Rome Fiumicino and Milan Linate) and offers direct and connecting flights to major
European capitals, Mediterranean destinations and intercontinental markets for traditional
tourism and business. As of today, the airline is operating 80 aircraft of which 62 narrow-
body aircraft and 18 wide-body aircraft.3

ITA also has some limited air freight/cargo activities resulting from cargo transports in the
belly of their passenger aircraft and is a member of the Sky Team Cargo alliance (established
and operated by Sky Team airline alliance).

In Israel, ITA operates direct passenger flight service only on the Rome (FCO)/Tel-Aviv
(TLV) route. ITA also offers indirect routes to other destinations, but they only represent a
small part of its operations relevant to Israel. In addition, ITA offers belly cargo to/from
Israel.

Further information on ITA is available on its website at: www.ita-airways.com

12. Location of the Business Activity

Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. If said activity

is conducted in specific geographic regions, these should be specified.

Worldwide.

3 For the avoidance of doubt, any reference to products, activities or markets shall not be deemed a relevant
market definition.
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Chapter K: Attached Documents and Additional Information

This Chapter should be completed for all types of mergers
45. Documents to be Attached

(@) A final, signed merger agreement and all appendixes thereto.

The Sale and Purchase Agreement, dated June 6, 2023 attached as Annex “1”.

(b) Audited financial statements for the Person Filing the Merger Notice for the last 2 fiscal
years. However, companies whose shares are listed for public trading may satisfy this
by referring to documents published in public reports available online; a foreign
company filing a Merger Notice may attach the audited financial statements of the

companies through which it operates in Israel, instead of its own financial statements.

ITA's annual report for the years 2023 and 2022 are attached as Annexes "2A" and '"2B"
respectively.

46. Additional Information Relevant to Examining the Merger’s Competitive
Implications

Provide any additional information relevant to analyzing the merger’s effect on
competition which might, in the opinion of the Person Filing the Merger Notice, affect
the Director-General’s decision on the request to approve the merger. For example:
that the particular market is regulated by the State, that the Person Filing the Merger
Notice has cross-ownership with other competitors or lending relationships with
competitors or those who control them, etc.;

In lieu of the above, an accompanying letter may be attached, in Hebrew or in English;
if an accompanying letter is attached in English, attach a translation into Hebrew,
together with an advocate’s confirmation that the translation matches the text in
English.

Please see attached cover letter.

Merger Notice | Competition Authority
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Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

48. Declaration of Person Filing the Merger Notice and Undertaking regarding the
Provision of Correct, Full and Up~to-Date Information

1, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of
my knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant
detail or appendix is missing {including accompanying letters and any written or oral
understandings).

3. Theundersigned Company knows that the information contained in the Notice and in
the Appendixes hereto shall be used by the Director-General for Competition to decide
whether to approve the merger subject of this Notice, and the undersigned Company
knows and understands its duty to provide correct, full and up-to-date information to
the Competition Authority.

4. The undersigned Company undertakes to inform the Director-General of any change
in any information provided in the Merger Notice, after its filing and prior to the
Director-General’s decision.

Date: 31 July 2024 Name of Company: Italia Trasporto Aereo
S.p.A.

ITALIA TRASPORTO AEREO S.p.A.

ized Signatory: Stamp of Company: —SmEieye: Vi Vet Settembre, 97 - 00187 ROMA (RM)
/ \ Numero REA RM - 1622937

Codice Fiscale e Partita IVA 15907661001

I, Mr Piero Fattori, legal counsel for Italia Trasporto Aerco S.p.A., hereby certify that
the above signatory, Paclo M. Quaini, who acts as Chief Legal & Compliance Officer
at Italia Trasporto Aereo Sp.A., is authorized to sign this Form and has obtained all
approvals necessary under the law and under Jtafia Trasporto Aereo S.p.A. documents
of incorporation for the above signgtory to-sign this Merger Notice on behalf of Italia

Trasporto Aereo S.p.A... v '
Vo
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